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UNITED STATES
FORMD SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL

SED Washington, D.C. 20549 OMB N}Lmbcr: 3235-0076
PROCES Copies g 2020

‘ 8 m FORMD hours per response....16.00

MSON  NOTICE OF SALE OF SECURITIES p——
THON'.AL  PURSUANT TO REGULATION D, e o
FINAN SECTION 4(6), AND/OR I
UNIFORM LIMITED OFFERING EXEMPTION | l
Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
Colombia Goldfields Ltd. - Private sale of Units, each consisting of on¢ common share and one common share purchase warrant SEC AR
Filing Under (Check box(es) that apply}: [J Rule 504 [0 Rule 505 B Rule 506 [J Section4(6) [ ULOE WAz Prosestillg)
Type of Filing; B New Filing O Amendment Section
et mam
A. BASIC IDENTIFICATION DATA ree— T8
1. Enter the information requested about the issuer
Name of Issuer ([_] check if this is an amendment and name has changed, and indicate change.) Washingfot, 00
Colombia Goldfields Lid. 108
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code})
208-8 King Street East, Toronto, Ontario, Canada, M5C 1BS (416) 361-9640
Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number {(Including Area Code)
(if different from Executive Offices)

Brief Description of Business |
Gold resource company engaged in the business of developing gold resource in Colombia’s Marmato Mountain gold district.

B e aton A
M corporation O limited partnership, already formed [ other (please specify):

L] business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of [nformation or Organization: 07 2006 M Actual [] Estimated
Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S, Postal Service abbreviaion for Siate:
CN for Canada; FN for other foreign prisdiction) DE 08046788
GENERAL INSTRUCTIONS -
Federal:

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed wpy or bear typed or prined signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC,

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file & separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed. ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Persons who respond to the collection of information contained in  this form
SEC 1972(5-03%) are not required to respond unless the form displays a currently valid OMB 1ofl11
control number,



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;
s Each bereficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,
e Each exccutive officer and director of corporate issuers and corporate gencral and managing partners of partnership issuers; and
»  Each general and managing partner of partnership issuers.

Check Box{es) that Apply: {1 Promoter BA Beneficial Owner B Executive Officer B Director [] Genera! and/or
Managing Partner

Full Name (Last name first, if individual)
Martin, J. Randall

Business or Residence Address (Number and Street, City, State, Zip Code}
208-8 King Street East, Toronto, Ontario, Canada, M5C 1BS

Check Box{es) that Apply: [0 Promoter B Beneficial Owner B Executive Officer [J Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Lough, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)
208-8 King Street East, Toronto, Ontario, Canada, M5C |1 BS

Check Box(es) that Apply: [0 Promoter [0 Beneficial Owner B Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Kopperson, James

Business or Residence Address (Number and Street, City, State, Zip Code)
208-8 King Street East, Toronto, Ontario, Canada, M5C 1BS

Check Box(es) that Apply: O Promoter [C] Beneficial Owner B Executive Officer [J Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Redwood, Stewart

Business or Residence Address (Number and Street, City, State, Zip Code)
208-8 King Street East, Toronto, Ontario, Canada, M5C 1B5

Check Box(es) that Apply: [ Promoter ([0 Beneficial Owner [ Executive Officer B Director [ General andior
Managing Partner

Full Name (Last name first, if individual)
McGrail, Thomas Ernest

Business or Residence Address {(Number and Street, City, State, Zip Code)
208-8 King Street East, Toronto, Ontario, Canada, M5SC 1BS

Check Box{es) that Apply: O Promoter [J Beneficial Owner [J Executive Officer B Director [3 General and/or
Managing Partner

Full Name (Last name first, if individual)
Bikerman, David

Business or Residence Address (Number and Street, City, State, Zip Code)
208-8 King Street East, Toronto, Ontario, Canada, MSC 1BS

Check Box(es} that Apply: O Promoter [] Beneficial Owner [0 Executive Officer B Director ] General andfor
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Managing Partner

Full Name (Last name first, if individual)
Lyons, Terry

Business or Residence Address (Number and Street, City, State, Zip Code)
208-8 King Street East, Toronto, Ontarie, Canada, MSC LBS

Check Box(es) that Apply: ] Promoter [ Beneficial Owner  {J Executive Officer B Director  [J Genera! and/or
Managing Partaier

Full Name {(Last name first, if individual)
Verraster, James

Business or Residence Address (Number and Street, City, State, Zip Code)
208-8 King Street East, Toronte, Ontario, Canada, MSC 1BS

Check Box(es) that Apply: O Promoter [ Beneficial Owner ] Executive Officer M Director [] General and/or
Managing Partner

Full Name (Last name first, if individual}
Flood, Edward

Business or Residence Address (Number and Street, City, State, Zip Code)
208-8 King Street East, Toronto, Ontario, Canada, MSC 1B5

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [] Executive Officer B Director [J General andior
Managing Partner

Full Name (Last name first, if individual)
Berg, Jonathan

Business or Residence Address (Number and Street, City, State, Zip Code)
208-8 King Street East, Toronto, Ontario, Canada, M5SC IBS

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to nen-aceredited investors in this offering? ..o e I:] [}
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... e $100,000
Yes No
3. Does the offering permit joint ownership of @ SINEIE UMIT ... i e e et st & D
Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation or purchasers in connection with sales of securities in the offering.
If a persen to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or deafer. If more than five (5) persons to be listed are associated persons of such
a breker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Sdlicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIGUAL STALES)........c.ooeieeeciteei et es st e st ee st sese e s te b ateasseaemnseesteasbateasemrnessmsssasasesarmnsenrans I:] All States

lac]  [ak]  [az]  {ArR]  [cA] cT
Bl M3 [ma)  [M]  [MN]  [ms

5 [ 2]
ElE

ElEIEI=
5 B B
B

EIEIRIE
EIEIEIR
E B EE
BIEIEE
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “(" if the answer is “none” or “zero.” [f the transaction is an exchange offering, check
this box [ and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEBE oottt et e e e et bt et b Ao s oo e A AR ekt EAEa £ e A bR SRR R et Rk A b e R s $ s
BQUILY . covv v eveeerectemsctems s seses et et se st ess st et a0 et A8 R eS80 R e SR R bt e e S 3
D Common D Preferred
Convertible Securities (iNCIuding WaETANIS) ..oovv i et rer s $
PATINETSHIP LULETESLIS. 1. . ccrrerriensreerreeesrstrserensseeiems s sesese et s ses s eemnee o e ens s bnse sen s s e s er et ems s band et b am e en 3 3
Other (Specify: Units comprised of common shares and common share purchase warrants) $340,000.00 $340,000,00
TQUAL. ... vovvo vt eessesssss st bs s s b4t 4 e8RS £t $340,000.00 $340,000.
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0 if answer is “none” or “zero.”
Aggregate
Dollar Amount
Number [nvestors of Purchases
ACCTEUIEA INVESIONS ..ot rirsrses e seeseesremesres e e e seant e ess st seme s et s ese e as 4 sa e s s eeme st s rt s s senb b s b S 1 $340,000.00
NON-ACCTEILEA INVESLOIS.......o..iccseeecetes e rees ot ses s sas s et s e st se s st s assa oot e s sesa s bent s semssmteres s
Total {for filings under RUle 504 00LY). ...t ettt st o e et sesamsb b0 N/A L3 N/A
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of securities in this offering. Classify securities by type listed in Part C —
Question 1.
Dollar Amount
Type of Offering Type of Security Sold
RULE S05 ..ottt it e sa s st s e e e st o bbb e s st ot ot £ e ras s esa b b snntnbenteas s b ent s N/A b N/A
REBUIALION A ...ttt eea st ss s ees st eeesesess s ene s e emeesbesssenset e e tm et e ap et anen b rs et soms s resen N/A $ N/A
RULE SO ..ot s et adra e st e et s eae et e s bt et sereasemeaeerea e s TR TS eTe et PRt AP e aR A PaEA S hae A e ReR g R TR eREhatne s ar o bt o R baanase s tan N/A b N/A
TOUBE ettt ettt b et ekt ems et et e st et es bt A b et rna et ettt s e R e R Es IN/A s N/A

a. Fumish a statement of all expenses in cornection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimae.

TrANSERT ABBNI'S FOES ..o iiiiiiiit s iiesias e et ars s s et sreb b bbb st e E et a2 s b4 s sms e et s s ses s e s s s s ama e n s st s D hY
Printing and ENBrAVINE COSIS......cc.cuovemeenceeecereeienererestssiassssestssast et sabessasssseasssnarbsnsses enssseeveseemmsespaessnesnatons restsssssmassssnsasssnns D b
LEEAL FBES ......ooeveveeiieeec e ceev et iee it e cteeesbee st besse b sss s sane st smnesben e re e set et ae st be s e ema s A Aot b 1aet s b e e e eateatsaet e s et enrentermtne e M s1.30000
ACCOUMIENE FEES.........ovs ettt ror e sens e s st £ b b s sttt ses 5o e s s s et s bar s e st 2e £t b ra e 1 s
ENBINEETINE FOCS ...ttt s viet st saees et sttt ras b o et ame b emat et er e s s s s bt e s e sR R beart s e ean b nde b b ane e bntsarens O s
Sales Commissions (Specify fiNders’ fees SEPATAIEN) ........co.ioioce oo ecerres et se s eess s e st st s et st s et sbebeastaesscsenstes sbesenstasinns [:l $
ORREr EXPENSES (HEMEIIY: ..ot ieeee s ee et ettt e e tee s etete e aeemseeeessraane s rrtrssrsebbrearerontnssresesssantebbas s asenmssabinsssebanee D S

TOIAL ..t eeee e tes e o e B 5130000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted

BrO8S PTOCEEAS L0 e ISSUBT." ..ot rur e et aee e r s rsers et e re s et saesmareres e mseee s ema e smesensemsseesrnannt $338,700,00

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIATIES AN FEES....vvvvvveieerrvsiere e tone e eses e s ssessessssmssssessesesssrssesmssesnsssesmssnssnssrossossossmsssesresersses. L1 B 0Os
PULCHESE OF FEAI ESIALE.......c..esveervsissseesesssssrsaseseesessensessesseeessessssessesesssesesseresseressssomt s bmessseessessemsessnsessemanntses Os Os
Purchase, rental or leasing and installation of machinery and equipment..............cccoverevierievresconesesnieenenes. L1 $ Os
Construction of leasing of plant buildings and FACHHLES............coo.ovveveriseicsinsssseesssierss s e srsssenmiessenes Os s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSWANE R0 B INETEET) .....vo.eeeoveoeeve e essessessemses s s s s remseesss st bt et s remessessssans e snesesmeanesasensaseeanssesesens Os Os
Repayment of MAEBIEANESS .........c...oooiiieeis s es s saesseseees st enent et sressesnisen s L) § Os
WOTKING CADITAL . ...ootece et et ee sttt et et e sb e bbbt e sms s ent b s smre s nms b bt ee e sns s senmsnn Os 1 $338.700.00
Other (specify): Os Os
COIUIMD TOUAIS ..ottt ettt eeemt st sas e s sass et eb e ar st st e best b et e bent e b ems b e m et e s bems s e semassnantres sansesenr sers as i $338,700.00
Total Payments Listed (column totals added)...........coovee i s ssss s M $338 00
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D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to the U.S. Securities and Exchange Commission, upon writien request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)}(2) of Rule 502.

|
[ssuer (Print or Type) Signat Date
Colombia Goldfields, Ltd. April 10, 2008
Name of Signer (Print or Type) itle of Signer {Print or Type)
James Kopperson Chief Financigl Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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